HOUSE BILL ANALYSIS
SB 5064

Title: An act relating to limited partnerships.
Brief Description: Regulating the dissolution of limited partnerships.

Sponsors: Senators Roach, Haugen, Johnson, Winsley and Rossi; by request of
Secretary of State.

HOUSE COMMITTEE ON LAW & JUSTICE
Staff: Edie Adams (786-7180).

Background: A limited partnership is a form of business organization that consists of
limited partners and at least one general partner. General partners run the business
and are personally liable for the debts and obligations of the limited partnership.
Limited partners are liable for the partnership’s debts and obligations only to the
extent of their contributions, as long as they do not participate in control of the
business.

A limited partnership may be formed by filing a certificate of limited partnership with
the secretary of state. Limited partnerships formed under the laws of another state or
country may conduct business in the state if they file a registration of foreign limited
partnership with the secretary of state. The name of a limited partnership must be
distinguishable on the records of the secretary of state from the name of any other
limited partnership, limited liability company, or corporation.

A limited partnership is dissolved at the date specified in its certificate of formation

or, if no date is specified, 30 years after the date the certificate of partnership is filed.
A limited partnership may be administratively dissolved by the secretary of state if the
limited partnership: (1) fails to file a required amendment to its articles of
incorporation when the name or structure of the limited partnership changes; (2) is
without a registered agent or registered office in the state for 60 days or more; or (3)
does not notify the Secretary of state within 60 days of a change affecting its
registered agent or registered office. The limited partnership may be reinstated if the
limited partnership submits an application for reinstatement within two years after the
administrative dissolution. The registration of a foreign limited partnership may be
revoked under circumstances and in a manner similar to administrative dissolution.
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A limited partnership is required to amend its certificate upon the happening of
certain events but is not required to file periodic reports with the secretary of state.
There is no authority in the limited partnership act for the secretary of state to update
its records or identify limited partnerships that are inactive or operating outside the
state.

Before 1982, limited partnerships were registered by the counties under a state law
passed in 1945. In 1981, the Legislature updated the limited partnership act and
required limited partnerships to register with the secretary of state.

There are approximately 17,200 limited partnerships of record in Washington, the
majority of which were registered with the secretary of state after 1982. The
secretary of state estimates that about 90 percent of limited partnerships registered
before 1982 and 50 percent of limited partnerships registered after 1982 are defunct
or operating outside of Washington.

Summary of Bill: A limited partnership formed before 1982 and after June 6, 1945,
must provide written notice to the secretary of state before January 1, 1998, that it
continues to actively conduct business. The notice must include its principle business
address, the name of its registered agent, and the address of its registered office.

The secretary of state must notify all limited partnerships formed between 1945 and
1982 of the requirement to notify the secretary of state that it continues to conduct
business. If the notice to the limited partnership is returned as undeliverable, or if the
limited partnership fails to notify the secretary of state that it continues to conduct
business, the secretary of state must administratively dissolve the partnership. The
dissolved partnership may be reinstated upon application within two years after the
dissolution, or if the notice to the limited partnership was returned as undeliverable,
the limited partnership may apply for reinstatement within five years after the
administrative dissolution.

A periodic reporting requirement is established for limited partnerships. A limited
partnership must file a periodic report with the secretary of state that includes the
name of the limited partnership, the address of its registered office in the state, the
name of its registered agent in the state, the address of its principle place of business,
and in the case of a foreign limited partnership, the address of its principle office in
the state or country where it is formed. The reports are due every five years, unless
the secretary of state adopts a longer reporting period, and must include a fee of $50.

The secretary of state may administratively dissolve a limited partnership or revoke
the registration of a foreign limited partnership if the limited partnership does not
deliver its completed periodic report to the secretary of state when due.

Fiscal Note: Not requested.
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Effective Date: Ninety days after adjournment of session in which bill is passed.

Office of Program Research
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